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Standard of Care

GSI will complete its services with the standard of
care and degree of skill and diligence normally
employed by professionals performing the same or
similar services 1n the locality in which the
services are performed.

Indemnification

GSI agrees, to the fullest extent permitted by
law, to indemnify and hold harmless CLIENT
from damages, liabilities, and costs to the extent
such liabilities, and costs are caused by GSI's
negligent acts, errors, or omissions in the
performance of professional services under this
agreement, or anyone for whom GSI is legally
liable.

CLIENT agrees, to the fullest extent permitted by
law, to indemnify and hold harmless GSI from
damages, liabilities, and costs to the extent such
liabilities, and costs are caused by Client’s acts,
errors, or omissions, or anyone for whom the
CLIENT is legally liable.

In the event that damages, liabilities and costs are
caused by the joint or concurrent negligence of
CLIENT and GSI, they shall be bome by each
party in proportion to its own negligence. This
provision is intended to indemnify and hold
harmless each other and each other’s clients
specifically in any situation in which employees,
agents, and representatives commence a third party
action for injuries or death otherwise covered by
applicable workmen's compensation laws.

Limitation of Liability

GSI’s liability will, in the aggregate, not exceed
$100,000. This Provision takes precedence over
any conflicting Provision of this Agreement or
any document incorporated into it or referenced
by it.

This limitation of liability will apply whether
GSI’s liability arises under breach of contract or
warranty; tort, including negligence; strict
liability; statutory liability; or any other cause of
action, and shall include GSI’s officers,
employees, and subcontractors.

Severability and Survival

If any of the provisions contained in this
Agreement are held illegal, invalid or
unenforceable, the other provisions shall remain
in full effect. Limitations of liability shall
survive termination of this Agreement for any
cause.

Ne Third Party Beneficiaries

This Agreement gives no rights or benefits to
anyone other than CLIENT and GSI and has no
third party beneficiaries except as provided in
Limitation of Liability.

Materials and Samples

Any items, substances, materials, or samples
removed from the project site for testing,
analysis, or other evaluation will be returned to
the project site unless agreed to otherwise.
CLIENT recognizes and agrees that GSI at no
time assumes title to said items, substances,
materials, or samples. CLIENT recognizes that
GSI assumes no risk and/or liability for a waste
or hazardous waste site originated by other than
GSI.

Assignments

Neither party shall have the power to or will
assign any of the duties or rights or any claim
arising out of or related to this Agreement,
whether arising in tort, contract or otherwise,
without the written consent of the other party.
Any unauthorized assignment is void and
unenforceable.

Integration

This Agreement incorporates all previous
communications and negotiations and constitutes
the entire Agreement of the parties. IfCLIENT
issues a Purchase Order in conjunction with
performance of the services, general or standard
terms and conditions on the Purchase Order do
not apply to this Agreement.

Force Majeure

If performance of the services is affected by
causes beyond GSI’s reasonable control, project
schedule and compensation shall be equitably
adjusted.

Changes

CLIENT may make or approve changes within
the general Scope of Services in this Agreement,
subject to GSI approval and with appropriate
adjustment for costs and time for performance.
If such changes affect GSI’s cost of or time
required for performance of the services, an
equitable adjustment will be made through an
amendment to this Agreement.

Termination

This Agreement may be terminated for
convenience on 30 days’ written notice or if
either party fails substantially to perform through
no fault of the other and does not commence
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correction of such nonperformance within 5 days
of written notice and diligently complete the
correction thereafter. The preceding sentence
does not apply to a non-payment for services
rendered, at which time, the client shall be
deemed to be in default and GSI may suspend
services. On termination, GSI will be paid for
all authorized work performed up to the
termination date plus termination expenses, such
as, but not limited to, reassignment of personnel,
subcontract termination costs, and related
closeout costs.

Afterney’s Fees

In case this Agreement is referred to an attorney
for collection, suit, or action, including
arbitration, by any of the parties to enforce any
provision of this Agreement, the prevailing party
shall be entitled to, in addition to any award of
costs or disbursements provided by statute, such
additional sums as the court may adjudge
reasonable as attorney’s fees and costs to be
allowed in such suit or action, including sums
allowed as reasonable attorney’s fees and costs
on any appeal of such suit or action.

Governing Law

This Agreement shall be governed by and
construed in accordance with the laws of the
State of Oregon and venue of any action shall be
in Multnomah County, Oregon.
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AUTHORIZATION FOR
AGREEMENTS, MOUs, OR
OTHER DOCUMENTS OBLIGATING
THE CITY

All contracts, agreements, grant agreements, memoranda of understanding, or any document
obligating the city (with the exception of purchase orders), requires the completion of this
form. The City Manager will sign these documents after all other required information and
signatures are obtained.

Document: Mid-Coast Water Conservation Consortium - Scope of Work
Date: 3/18/21

Statement of Purpose: $8,000 to Seal Rock for City of Newport's contribution 1o their

Professional Services Agreement with GSI |

Department Head Signature: /—-

p—

Remarks, if any: Professional Services Sgle Source Procurement

City Attorney Review and Signature: B Date: 3/ 2 / 282 |

Other Signatures as Requested by the City Attorney:

Name/Position
Date:

Signatur
Budget Confirmed:  Yes & No o NA o £I/-33AC- 000

Certificate of Insurance Attached: Yes o No o N/A 4(
City Council Approval Needed: Yes x No & Date: « ({" 5 =&

After all the above requested information is complete and signatures obtained, return this form,
along with the original document to the City Manager for signature. No documents should be

executed prior to the City Manag8y Wed by signature of this document.
City Manager Signature: - | _ Date: _ ""/ . -.& (

Once all signatures and certificates of insurance have been obtained, return this document, along
with the original, fully-executed agreement, MOU, or other document to the City Recorder. A copy
of grant agreement and all project funding documents, must be forwarded to the Finance

Department for tracking and audit purposes.
City Recorder Signature: ,&M Date: /@@

Date posted on website: L{/ VR\ / Q— \

Sign-Off Sheet for Documents Obligating the City - Rev. 1/18
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